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May 24, 2005

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursyant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Amendment to Security Agreement, dated as of
May 19, 2005, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the Security Agreement previously filed
with the Board under Recordation Number 25491.

The names and addresses of the parties to the enclosed document are:

Debtor: Rail Fun Ventures, LLC
1740 Willow Creek Road
Colimbia, South Carolina 29212

[Secured Party: Buginess Development Corporstion of South
Carplina
P.O. Box 21823
Colymbia, South Carolina 29212]
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THEREFORE, BDC hereby Amends S
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IN WITNESS WHEREOF, Rail Fun V¢
has executed and delivered this Amendment to S
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Kelvifi W. Woods, Manager
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N\ o SECURITY AGREEMENT

A\

%}\(‘ Rail Fun Ventures, LLC (hereinaftef referred to as "Debtor"), for value received, hereby
grants to Business Development Corporatipn of South Carolina, (hereinafter called "Secured
Party"), a security interest in the property described below (hereinafter collectively called
"Collateral") to secure the payment of the pringipal and interest on and all obligations under a note
(hereinafter called the "Note") of even date Jerewith, of the Debtor payable to the order of the
Secured Party, in the principal amount of Oje Hundred Fifty Thousand and No/100 Dollars
($150,000), all renewals and extensions of the Note, and all costs, expenses, acvances and liabilities
which may be made or incurred by Secured Party in the disbursement, administration and collection
of the loan evidenced by the Note and in the prptection, maintenance and liquidation of the security
interest hereby granted with interest at the makimum legal rate on such costs, expenses, advances
and liabilities. The Note and all other obligatipns secured hereby are herein collectively called the
"Liabilities."

2. The Collateral in which this security |interest is granted is all of the Debtor's property
described below in reference to which an "X" pr checkmark has been placed in the box applicable
thereto, together with all the proceeds and prodficts therefrom. If two such boxes are so marked, the
security interest so designated secures, withou{ limitation, the purchase money from the loan used
by the Debtor to acquire title to the Collateral.

é&(‘/ m g a. All equipment and machinery, including power driven machinery and

equipment, furniture and fixtures now owned or hereafter acquired,
together with all replacements thereof, all attachments, accessories,
parts and tools belonging thereto or for use in connecticn therewith.
The property covered By this Security Agreement includes, all
railcars, locomotives and other rolling stock, whether now owned or
hereafter acquired, includling but not limited to, the Observation Car
Mountain View bearing| PRR Reporting Mark and Road Number
8419.

D [:I b. All passenger and commarcial motor vehicles registered for use upon

public highways or streets, now owned or hereinafter acquired,
together with all replacerhents thereof, all attachments, accessories,
parts, equipment and toolf belonging thereto or for use in connection
therewith.

r-_-l D c. All inventory, raw mateyials, work in process and supplies now
owned or hereinafter acqyired.
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D D d. All accounts receivablg now outstanding or hereafter arising.

D D 3 All contract rights and |general intangibles now in force or hereafter
acquired.
3. Debtor shall not transfer, sell or assign Pebtor's interest in the Collateral nor permit any other

security interest to be created thereon withouf Secured Party's prior written approval, except that
Debtor may sell the inventory listed in Paragrpph 2.c. hereof in the ordinary course of business on
customary terms and at usual prices and may cpllect as Secured Party's agent sums due on accounts
receivable and contract rights listed in Paragraph 2.d. and 2.e. until advised otherwise by Secured
Party.

4., Debtor shall keep, store or regularly g%rage all Collateral at locations approved by Secured
Party in writing.

S. Debtor shall not conduct business und¢r any other name than that given above nor change
or reorganize the type of business entity unddqr which it does business except upon prior written
approval of Secured Party. If such approv% is given, Debtor guarantees that all documents,
instruments and agreements demanded by Segured Party shall be prepared and filed at Debtor's
expense before such change of name or businefss entity occurs.

6. Debtor shall pay the filing and recording costs of any documents or instruments necessary
to perfect, extend, modify, or terminate the sqcurity interest created hereunder, as demanded by
Secured Party.

7. Debtor shall maintain all Collateral in ggod condition, pay promptly all taxes, judgments, or
changes of any kind levied or assessed thergon, keep current all rent due on premises where
Collateral is located, and maintain insurance onlall Collateral against hazards, in such amounts and
with such companies as Secured Party may {lemand, all such insurance policies to be in the
possession of Secured Party and to contain a Lgnder's Loss Payable Clause naming Secured Party
in a manner satisfactory to Secured Party. Debfor hereby assigns to Secured Party any proceeds of
such policies and all unearned premiums theredn, and authorizes and empowers Secured Party to
collect such sums and to execute and endorse in|Debtor's name all proofs of loss, drafts, checks and
any other documents necessary to accomplish s§ich collections, and any persons or entities making
payments to Secured Party under the terms of thi Paragraph are hereby relieved absolutely from any
obligation to see to the application of any sums|so paid.

hereby or any other obligation required by the various instruments or papers evidencing or securing
this loan, or if the full balance of the loan becomes immediately payable under the terms of such
instruments, either automatically or by declaratign of the Secured Party. In the event of any default,
Secured Party may, in its own discretion, cure su¢h default and, if it does so, any expenditures made
for such purpose shall be added to the principal pf the Note.

8. Debtor shall be in default hereunder if D {_t‘)tor fails to perform any of the liabilities imposed
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9, In the event of default, Debtor shall as
designated by Secured Party. Debtor acknowl
notice and hearing to determine whether, upon
of the Secured Party's claim and whether the S
and being so advised, Debtor hereby voluntaril
and hearing to determine whether there is pro

semble and make available all Collateral at any place
edges being advised of a constitutional right to a court
default, there is probable cause to sustain the validity
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claim. Any notices required pursuant to any s
by Secured Party to the persons entitled theret
disposition of the Collateral, and, in reference
intends to negotiate such a sale. Disposition of
if made pursuant to a public offering advertise
in the community where the Collateral is locat
of the liquidation value of the Collateral as de

10.  Allrights conferred on Secured Party hs
or local law or any other law. Failure or repeg
constitute an estoppel or waiver of Secured P4
subsequent thereto. Secured Party shall not be
shall such loss diminish the debt due, even if tH
negligence.
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IN WITNESS WHEREOQOF, Rail Fun Ventures, LLC by their duly authorized officers and
agents, has executed and delivered this Secur{ty Agreement this Efr'lday of March, 2005.

WITNESSES: RAIL FUN VENTURES, LLC

Kein W. Woods, Manager
M o Dn 2

é enmfelé( Kern, Manager

STATE OF SOUTH CAROLINA )

) ACKNOWLEDGMENT
) South Carolina 30-5-30
(Effective January 1, 1995)

COUNTY OF LEXINGTON

I, a Notary Public for South Carolina, dp hereby certify that Rail Fun Ventures, LLC by its

duly authorized agent personally appeared before me this day and acknowledged the due execution
of the within Security Agreement.

L~

2
Witness my hand and seal this ﬁ ( ddy of March, 2005.

r

4, ) Cutta

Nd tary Public for South Carolina

My Commission Expires: ([~ 20 - 1005~
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